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WE 057 &
FCC 603 ~ FCC Wireless Telecommunications Bureau |Approved by OMB
Appllcatlon for Assignments of Authorization 3060 - 0800

and Transfers of Control ;See instructions for
public burden estimate

Submitted 12/08/2004
at 06:20PM

iFile Number:
0001963918

2a) If this request is for an Amendment or Withdrawal, enter the File Number of the pending -Flle Nurub
appllcatlon currently on file with the FCC. er

2b) File numbers of related pending appllcatlons currently on file with the FCC

Sb) If the answer to ltem 3a is 'Yes is this a notification of a pro forma fransaction belng filed under the
Commssuon s forbearance procedures for telecommumcatlons hcenses‘?

4) For essugnment of authorization onty, is this a partition andfor dlsaggregatlon‘?

Sa) Does this filing request a waiver of the Commission rules?
I "'Yes', attach an exhibit providing the rule numbers and explaining circumstances. No

5b) If a feeable waiver request is attached multtply the number of stations (call signs) times the number of rule
eectlons and enter the result

i Ta) Does the transaction that is the subject of this apptlcatlon also involve transfer or aSS|gnment of other wireless
licenses held by the assignor/transferor or affiliates of the assignor/transferor{e.g., parents, subsidiaries, or
commonly controlled entmes) that are not inciuded on this form and for which Commission approvat is required? Yes

Tb) Does the transaction that is the subject of this apelleatlon also involve transfer or a55|gnment of non-wireless
‘licenses that are not included an this form and for which Commission approval is required? No

Transaction Information

:8) How will assignment of authorization or transfer of controf be accomplished? Sale or other assignment or
‘transfer of stock

If required by applicable rule, attach as an exhibit a statement on how control is to be assigned or transferred, along
iwith coples of any pertlnent contracts, agreements instruments, certified copies of Court Orders etc.

9) The assréurﬁeut of authorlzatron or transfer of control of Ilcense is: Voluntary

Licensee/Assignor Information

ation Num

|

110) FCC Reg {
‘11)F|rstName (lfmdrwdual) - : LastName mtSufﬁx: ' o |
i

|13) Attention To: Charles H. Kallenbach
t14) P.O. Box: i '}And /Or 15) Street Address; 1100 Cassatt Road

[16) Gity: Berwyn T 17) State: PA ~118) Zip Code: 19312
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|19) Telephone Number: (610)722-4280 20) FAX Number (61 0)722-4288

'21) E-Mail Address; ckallénbach@triiaﬁﬁb;.'ébm

22) Race, Ethnicity, Gender of Assignor/Licensee (Opt:onal)

‘American Indian or | Asian: Black or ; Native Hawaiian or Other
Alaska Native: ' African-American: Pacific |slander:

Race: \White::

Ethnicity: Hlspamc or Latino: Not Hispanic or -
‘|Latino:

Gender: Female ]Mate

Transferor Information (for transfers of control only)
'23) FCC Registration Number (FRN): 0007414907

24} First Name (|f individual): EMI: Last Narne éSufﬁx:

’25) Entity Name (if not an mdlwdual) Triton PCS Holdlngs Inc. - o -
|26) P.O. Box: And / Or 27) Street Address: 1100 Cassatt Road

'28) City: Berwyn B 29) State: PA 30) Zip Code: 19312 -
{31)‘fe|ephone Number: (610)722-4260 S 132) FAX Number. (610)722-4288 )

Name of Transferor Contact Representative (if other than Transferor) (for transfers of control

only)

[34) First Name: Chrlstina EMl' H iL';';ist Name: Burrow \Sufﬁx

I35) Company Name: Dow Lohnes & Albertson PLLC

36)P O. Box: iAnd /Or | 7) Street Address: 1200 New Hampshire Avenue“hI"\IW Suite 800

\38) Clty' Washlngton 9} State: DC ’40) Zip Code: 20036
@1) Telephone Number: (202)776-2687 42) FAX Number: (202)776-2222

[43) E-Mail Address: cburrow@dlalaw.com

AssigneeIT ransferee Information

46) First Name {if individual}: %Ml: \Last Name: o Suffix:

47) Ent|ty Name (if other than individual): Cingular Wireless LLe T )
148) Name of Real P Party in Interest: 2549) TIN: N

‘50 Attention To: Kellye E Abernathy : A

51)P.O. Box:_ And/Or  [52) Street Address: 17330 Preston Road, Suite 1004
Eiiﬂcuty Dallas '  [54) state: T 55) 2ip Gode: 75252

[56) Telephone Number (872)733-2092 " 57) FAX Number: ( @72733.8141

.58) E Marl Address

Name of Assignee/Transferee Contact Representative (if other than Assignee/Transferee)
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’59) First Name: David - Mf G I__ast Name: Rlchards - Sufﬁx

. 60) Company Name: Clngular Wireless LLC

161) P.C. Box: EAnd /Or 62) Street Address 5565 Glenrldge Connector Suite 1700

63) City: Atlanta | 64) State: GA 65) Zip Code 30342 )
66) Telephone Number: (404)236-5543  67) FAX Number: (404)236-5575 ) -

168) E-Mail Address:

Alien Ownership Questions

69) Is the Assngnee or Transferee a forelgn goyérnment or the representatwe of any forelgn government'? )

70} Is the A55|gnee or Transferee an alien or the representatlve of an alien?

71 } Is the Assignee or Transferee a corporatlon organlzed under the laws of any fore|gn government'?

.72} Is the Assignee or Transferee a corporation of which more than one-fifth of the capital stock is owned of
‘record or voted by aliens or their representatives or by a foreign government or representative thereof or by any No
‘corporation organized under the laws of a foreign country?

73) s the Assignee or Transferee directly or |nd|rectly controlled by any other corporahon of which more than
‘one-fourth of the capital stock is owned of record or voted by aliens, their representatives, or by a foreign

‘government or representative thereof, or by any corporation organized under the laws of a foreign country? If No
I'Yes', attach exhibit explaining nature and extent of alien or foreign ownership or control.

Basic Qualification Questions

74)Has theAss:gneeor Transfereeoranyparty to this application had any FCC station authonzatlon license

‘or construction permit revoked or had any application for an initial, modification or renewal of FCC station No

‘authorization, license, construction permit denied by the Commission? If "Yes', attach exhibit explaining
mrcumstances

75) Has the Assignee or Transferee or any party to this application, or any party directly or mdnrectly controlling
‘the Assignee or Transferee, or any party to this application ever been convicted of a felony by any state or No
federal court? If 'Yes', attach exhibit explammg curcumstances

76) Has any court i inally adjudged the Asmgnee or Transferee, or any party dlrectly or mdlrectly controlhng the
Assignee or Transferee guilty of untawfully monopolizing or attempting uniawfully to monopolize radio
‘communication, directly or indirectly, through control of manufacture or sale of radio apparatus, exclusive traffic :No
larrangement or any other means or unfair methods of competition? If 'Yes', attach exhibit explaining i
‘circumstances.

?7) Is the Asmgnee or Transferee or any party dlrectiy or indirectly controlllng the Assignee or Transferee
‘currently a party in any pending matter referred to in the preceding two items? If 'Yes', attach exhibit explaining Yes
cm:umstances :

78) Race, Ethnicity, Gender of Assignee/Transferee (Optional)

- . =Amer|can Indianor . ” ?Black oo INative Hawaiian or Other N

Race: ‘Alaska Natwe iAsmn. {African-American: Pacific Islander: EWh'te'

. N Htspanlcor ........... ::

Ethmc:ty Hlspamc or Latino: Latino:

Gender Female: [Male
Fee Status

;‘?9) Is the applicant exempt from FCC appllcatmn fees? No T ‘ - o T ‘

80) Is the applicant exempt from FCC regulatory fees'? Yes S l
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Assignon’T ransferor Certification Statements

1) The Assignor or Transferor certifies either (1) that the authorization will not be aSS|gned or that control of the
license will not be transferred until the consent of the Federal Communications Commission has been given, or {2)
ithat prior Commission consent is not required because the transaction is subject to streamlined notification
‘procedures for pro forma assignments and tranefers by telecommunications carriers. See Memorandum Opinion and

Order, 13 FCC Rcd 6293(1998)

2) The ASSIQnor or Transferor certlf ies that all statements made in this application and in the exhlblts attachments or
‘in documents incorporated by reference are material, are part of this application, and are true, complete, correct, and
-made in good faith.

Typed or Printed Name of Party Authorlzed to S|gn

81) First Name: David MI D ‘Last Name Clark Sufﬁx
'82) Title: Exec. VP & CFO, Triton Mgmt. Co., ne.
Signature: David D Clark ~83) Date: 12/08/04

Assignee/Transferee Certification Statements

1) The Assignee or Transferee certifies either (1) that the authorization will not be assigned or that control of the
llicense will not be transferred until the consent of the Federal Communications Commission has been given, or (2)
that prior Commission consent is not required because the transaction is subject to streamlined notification
‘procedures for pro forma assignments and transfers by telecommunicatians carriers See Memorandum Opinion and
:Order, 13 FCC Rcd. 6293 (1998).

2) The Assignee or Transferee waives any claim to the use of any particular frequency or of the electromagnetic
ispectrum as against the regulatory power of the United States because of the previous use of the same, whether by
ilicense or otherwise, and requests an autherization in accordance with this application.

i3) The Assignee or Transferee certifies that grant of this application would not cause the Assignee or Transferee to
:be in violation of any pertinent cross-ownership, attribution, or spectrum cap rule.”

*If the applicant has sought a waiver of any such rule in connection with this application, it may make this certification
subject to the outcome of the waiver request.

4) The Assignee or Transferee agrees to assume all obligations and abide by all conditions imposed on the Assignor |
or Transferor under the subject authorization(s), unless the Federal Communications Commission pursuant to a '
request made herein otherwise allows, except for liability for any act done by, or any right accured by, or any suit or
proceeding had or commenced against the Assignor or Transferor prior to this assignment.

5) The Asmgnee or Transferee certifies that all statements made in this application and in the exhibits, attachments,
or in documents incorporated by reference are material, are part of this application, and are frue, complete, correct,
‘and made in good faith.

6) The Assrgnee or Transferee certifies that neither it nor any other party ta the application is subject to a denial of
:Federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1998, 21 U.S.C § 862, because of a
'conviction for possession or distribution of a controlled substance. See Section 1.2002(b) of the rules, 47 CFR §
1 2002(b) for the definition of "party to the application” as used in this certification.

7) The appllcant certifies that it elther (1) has an updated Form 602 on file with the Commission, (2) is fi Img an
iupdated Form 602 simultaneously with this application, or (3) is not required to file Form 602 under the Commission's
rules

Typed or Printed Name of Party Authorlzed to Sign

84) First Name: Carol OMEL Last Name: Tacker ‘Suffix:
85)T1tle VP-Asst Gen Counsel & Corp Secretary
‘Signature: Carof L Tacker 86) Date: 12/08/04 -

'WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE
AND/OR IMPRISONMENT (U.S. Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION
LICENSE OR CONSTRUCTION PERMIT {U.S. Code, Title 47, Section 312{a){1)), AND/OR FORFE!TURE {U.S.
Code, Tntle 47 Section 503).
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Authonzatrons To Be Assigned or Transferred

Sign Se?vdife LN%CSEZ? {Microwave | FrNel?rt:]zgtr:y Frequency | Fr?,\cflltfezr;cy C%lsst;uﬁ?d l p}iﬂi;i:t
; . only) - (MHz) :
Cew :
WPOI206  CW
WPOI244 CW
wPoKezT| oW
g
‘WPOKB44  CW
WPOK660 CW
WPUZ357 CW
‘'WPUZ358  CW
'WPWH949 . CW
(WPWL459  CW
WPWL460 CW
‘WPWL462 cwW
o } - :-;\wbproved by OMB -
FCC Form 603 | Schedule for Assignments of Authorization ggioinsc:rsuoc%ons for
Schedule A | and Transfers of Control in Auctioned Services '

% ‘{public burden
| /| estimate

Assignments of Authorization
1) Assignee Eligibility for Installment Payments (for assignments of authorization only)

Is the Assrgnee claiming the same category or a smaller category of eligibility for installment payments as:
{the Assignor {as dstermined by the applicable rules governing the ficenses issued to the Assignor)?

If ‘Yes is the Assrgnee applyung for installment payments‘?

2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization
only)
Refer to applicable auction ruies for method to determme requrred gross revenues and total assets information

1 B o
! Year 1 C(Scrzrsrirl;\’t(;zvenues Year 2 Gross Revenues = Year 3 Gross Revenues [ Total Assets:
H | I

3) Certification Statements
For Asmgnees Cla:mlng Ellgrblllty as an Entrepreneur Under the General Rule

Assu_:]nee certifies that they are eilglble to obtain the Ilcenses for which they app]y and that they comply with the "
|def inition of a Publicly Traded Corporation, as set out in the apphcab!e FCC rules. ‘

Sof6 1/21/2005 7:16 PM
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For Asmgnees Clalmlng Eligibility Usmg a Control Group Structure
Asmgnee certifies that they are eilglble to obtain the licenses for which they apply

For Assignees Claiming Eligibility as a Very Small Business, Very Small Business Consortium, Small Business,
or as a Small Business Consortium

.A55|gnee certifies that they are ellglble to obtain the licenses for which they app|y

Asmgnee cerhf ies that the apphcant's sole control group member is a pre- exlstlng entity, if appllcable

For Assignees Ctaimmg Etigtbihty as a Rural Telephone Company

Assignee certifies that they meet the definition of a Rural Telephone Company as set out in the applicable FCC rules
|and must dlsclose aII parties to agreement(s) to partition licenses won in this auctlon See applicable FCC rules.

Transfers of Control
4) Llcensee Eligibility (for transfers of control only)

As a result of transfer of control, must the licensee now claim a farger or higher category of eligibility than
\was originally declared?

‘If ‘Yes the new category of eligibility of the Ilcensee is:

Certification Statement for Transferees

Transferee certn“ es that the answers prowded in Item 4 are true and correct.

;fhe coby reﬂsulting from Print Preview is intended to be used as a reference copy only and MAY NOT be submitted to
‘the FCC as an apphcatuon for manual filing. :

Attachment List

Attachment | Date Description Contents
Type

Other 12/08/04  Exhibit 1 -Description of 1 -5017675250920648003048 pdf

: 5Transatctlon

Other 12/08/04 | Attachment A 0179807935250929648003048.pdf

%Other 12/08/04 Attachment B 01 79807945250929648003048 . pdf

Other 12/08/04  xbibit2-Responseto . )15007055250929648003048.pdf
-Question 77 _
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DESCRIPTION OF TRANSACTION &
PUBLIC INTEREST STATEMENT

This filing is one of two related applications whereby Cingular Wireless LL.C
(“Cingular”) and Triton PCS Holdings, Inc. (“Triton”) (collectively, “the Parties™) seek
Commission consent to exchange broadband Personal Communications Services (“PCS™)
licenses and ancillary microwave authorizations. Specifically, the Parties seek consent to
transter control of (i) Triton License Newco, LLC (“Triton Newco”), and the PCS licenses it
holds, from Triton to Cingular; and (i} AWS License Newco, LLC (“AWS Newco”), and the
PCS and ancillary common carrier fixed point-to-point microwave licenses it holds, from
Cingular to Triton. For the reasons set forth below, the Parties respectfully submit that
Commission approval of the proposed transaction would serve the public interest, convenience
and necessity.

Description of Transaction

The instant applications represent the final step in a multi-step transaction whereby
Cingular proposes to acquire 30-50 MHz of PCS spectrum in BT As located in Virginia (the
“Virginia Licenses”) and Triton proposes to acquire 20-27.5 MHz of PCS spectrum in BTAs
located in North Carolina, Puerto Rico, and the U.S. Virgin Islands (the “Multi-Area Licenses”).!
The PCS spectrum involved in each transfer of control application follows.

Application 1 (ULS File No. 0001963881) (Lead Application). Transfer of Control of AWS
License Newco, LLC from Cingular Wireless LLC to Triton PCS Holdings, Inc.

vvvvv 1] 118 J
urlington, NC (062)
Charlotte, NC (074}
Greensboro, NC (174)
Raleigh, NC (368)

Bt

m Ertehh i heehitbuirhandih, iRttt s s ;: wiesf THibs sindianth Rty
WQBN903 Af20 1850-1860/1930-1940 10/28/04 [ 0000181887}  08/09/00

WPOJ825 [San Juan, PR (488) C/15 1895-1902.5/1975-1982.5 | 06/30/99 |[0000618725 | 01/24/02
WPQI806 Mayaguez, PR (489) C/15 1895-1902.5/1975-1982.5 | 06/30/99 | 0000618692 | 01/24/02
KNLF986 {San luan, PR (488) F/10 1890-1895/1970-1975 04/28/97 0000862212 05/22/02
KNLG202 Mavaguez, PR (489) F/10 1890-1895/1970-1975 04/28/97 | 0000866893 | 06/03/02

KNLF249 [US Virgin Islands (491) AS7.5 | 1860-1863.75/1940-1943.75 | 06/23/99 | 0000182691 | 08/09/00

" In an carlier step of this transaction, Triton and Cingular exchanged assets and subscriber contracts in the
markets at issue. At the same time, pending Commission approval of the instant applications, Cingular commenced
interim operations on the spectrum associated with the Virginia Licenses, and Triton commenced interim operations
on the spectrum associated with the Multi-Area Licenses, pursuant to spectrum manager leasing arrangements. See
ULS File Nos, 0001940030, 0001940113,
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WOBN424

) .& - b ,
IUS Virgin Islands (491

1y Vi
1850-1860/1930-1940

10/28/04

00001

Applicarion 2 (LS File No. 0001963918). Transfer of Control of Triton License Newco, LLC
from 1riton PCS Holdings, Inc. to Cingular Wireless LLC

“WPOI204

Charlottesville, VA (075)
Fredericksburg, VA (156)
Harrisonburg, VA (183)
'Winchester, VA (479)

BI20

3 X

1870-1880/1950-1960

12/19/1997

00001

31858

~08/09/00

WPOI206 Danville, VA (104) AS20 1850-1860/1930-1940 12/19/1997] 0000181858 | 08/09/00

Lynchburg, VA (266)

Martinsville, VA (284)

Richmond, VA (374)

Roanoke, VA (376)

Staunton, VA (430)
WPOI244 Norfolk, VA (324) A/20 1850-1860/1930-1940 11/17/1998] 00001818358 | 08/09/00
WPOK®627 Fredericksburg, VA (156) | C/10 1895-1900/1975-1980 09/29/1999] 0000715665 01/25/02
WPOK639 Lynchburg, VA (266) C/10 1905-1910/1985-1990 09/29/1999( 0000715666 | 01/25/02
WPOK 644 Martinsville, VA (284) Cns 1895-1902.5/1975-1982.5 |09/29/1999( 0000715667 | 01/25/02
WPOK660 [Staunton, VA (430) C/15 1895-1902.5/1975-1982.5 09/29/1999; 0000715669 | 01/25/02
WPUZ357 [Charlottesville, VA (075) C/10 1895-1900/1975-1980 03/06/2000] 0000544865 | 09/26/01
WPUZ358 [Winchester, VA (479) C/10 1895-1900/1975-1980 03/06/2000{ 0000544867 | 09/26/01
WPWH949 Norfolk, VA (324) A/10 1860-1865/1940-1945 10/08/2002( 0000182596 | 08/09/00

Richmond, VA (374)

Roanoke, VA (376)
WPWL459 Fredericksburg, VA (156) | C/20 1900-1910/1980-1990 09/13/2002] 0000715665 01/25/02
WPWL460 Danville, VA (104) Cr20 1895-1905/1975-1985 09/13/2002] 0000715664 | 01/25/02
WPWLA462 Lynchburg, VA (266) C/20 1895-1905/1975-1985 09/13/2002( 0000715666 | 01/25/02

The financial, technical and legal qualifications of Cingular and Triton are a matter of
public record.?> FCC Form 602 ownership information for each of Cingular and Triton is also on
file with the Commission.*

* See, e.g., Applications of AT&T Wireless Services, Inc. and Cingular Wireless Corporation, WT Docket

No. 04-70, Applications of Triton PCS License Company, LLC, AT&T Wireless PCS, LLC, and Lafayette

Communications Company, I.LC, WT Docket No. 04-323, Memorandum Opinion and Order, FCC 04-255 at 11 38
1,160, 48 (rel. Oct. 26, 2004) (finding that Cingular’s manager has the requisite character qualifications to hold a
license and that an assignment of licenses to Triton’s subsidiary was in the public interest) ("4 WS/Cingular Merger

Order”Y, see also Applications for Consent to the Assignment of Licenses Pursuant fo Section 310(d} of the

Communications Act from NextWave Personal Communications, Inc., Debtor-in-Possession, and NextWave Power
Partners, Inc., Debtor-in Possession, to subsidiaries of Cingular Wireless LLC, WT Docket 03-217, Memorandum
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Public Interest Statement

Section 310(d) of the Communications Act of 1934, as amended (“the Act”), requires that
the Commission determine whether the transaction presented herein is consistent with the public
interest, convenience and necessity.* To make that assessment, the Commission generally
considers four factors: “(1) whether the transaction would result in the violation of the Act or any
other applicable statutory provision; (2) whether the transaction would result in a violation of
Commission rules, (3) whether the transaction would substantially frustrate or impair the
Commission’s implementation or enforcement of the Act or interfere with the objectives of that
and other statutes; and (4) whether the transaction promises to yield affirmative public interest
benefits.”® As part of its public interest analysis, the Commission reviews whether the
transaction will have anti-competitive effects and, if so, whether there are overriding public
interest benefits that would support a grant.

The Commission has determined that transfer and assignment applications that
demonstrate on their face that a transaction will yield affirmative public interest benefits and will
neither violate the Act or Commission’s rules nor frustrate or undermine policies and
enforcement of the Act, do not require extensive review and expenditures of considerable
resources by the Commission.® The instant applications meet this standard.”

Opinion and Order, 19 F.C.C.R. 2570, 2583 (2004); Wireless Telecommunications Bureau Grants Consent for the
Assignment of Licenses to AT&T Wireless Services, Inc., Cingular Wireless LLC, Meriwether Communications LLC,
and Skagit Wireless, LLC, Public Notice, 18 F.C.C.R. 9975 (WTB 2003).

* See 47 C.FR. §§ 1.919, 1.2112(a).

* Section 310¢d) provides that “no construction permit, or station license, or any rights thereunder, shall be
transferred, assigned, or disposed of in any matter . . . to any person except upon application to the Commission and
upon finding by the Commission that the public interest, convenience, and necessity will be served thereby.” 47
U.S.C. § 310(d).

} Applications of SBC Communications Inc. and BellSouth Corp., 15 F.C.CR. 25459, 25463-64 (WTB/IB
2000) (citation omitted); Applications of Ameritech Corp. and SBC Communications Inc., 14 F.C.CR. 14712,
14737-38 (1999) (“Ameritech-SBC Order "), see also EchoStar Communications Corp., (a Nevada Corp.), Gen.
Motors Corp., and Hughes Flectronics Corp. (Delaware Corp.) (Transferors) and EchoStar Communications Corp.
ta Delaware Corp.) (Transferee), 17 F.C.C.R. 20559, 20574 (2002); Application of WorldCom, Inc. and MCI
Communications Corp.. 13 F.C.C.R. 18025, 18030-32 (1998); Merger of MCI Communications Corporation and
British Telecommunications ple, 12 F.C.CR. 15351, 15367-68 (1997).

® See Applications of Tele-Communications, Inc. and AT&T Corp, 14 F.C.CR. 3160, 3170 (1999,
Ameritech-SBC QOrder, 14 F.C.CR at 14740-41.

’ The Commission has emphasized that 2 detailed showing of benefits is not required for transactions where
there are no anti-competitive effects. The Commission stated in Applications of Southern New England Telecomm.
Corp. and SBC Communications Inc., 13 F.C.CR, 21292, 21315 (1998), that, in the absence of anti-competitive
effects, a detailed showing of benefits is not necessary in seeking approval of a merger. Similarly, as the
Commission stated in its approval of the SBC/Pacific Telesis merger. where it found that the merger would not
reduce competition and that SBC possessed the requisite qualifications to control the licenses in question, “[a]
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The transfers of control proposed herein will not result in any violation of the Act or any
other applicable statutory provision. Moreover, the proposed transaction fully complies with all
Commission rules and regulations and does not require any waivers. Because the PCS licenses
involved in the spectrum exchange were originally awarded through competitive bidding more
than three years ago, the reporting requirements contained in Section 1.2111(a) do not apply.®

Although the transaction involves certain C-and F-Block PCS licenses originally set aside
for and obtained by designated entities utilizing bidding credits and installment payment
financing, the licenses were awarded through auction more than five years ago and the relevant
construction requirements have been satisfied.” Further, all applicable unjust enrichment
provisions have been satisfied in connection with previous transfers consented to by the
Commission to a non-designated entity. Accordingly, the licenses are freely transferable, there
are no outstanding debts owed to the Commission for these particular licenses, and these licenses
are no longer subject to the Commission’s unjust enrichment provisions.

In addition, the transaction is pro-competitive. With respect to Triton, while the Multi-
Area Licenses to-be-transferred will overlap with other CMRS spectrum that is leased by Triton
in two of the seven BTAs involved, Triton’s total spectrum holdings as a result of the transaction
will not exceed 35 MHz in any of the given markets." Furthermore, consenting to the
transaction will allow Triton to permanently enter several markets as a facilities-based provider
for the first time, while Cingular will continue to provide facilities-based service in the subject
BTAs."” Accordingly, the proposed transfer of control to Triton will only increase, not decease,

demonstration that benefits will arise from the transfer is not . . . a prerequisite to our approval, provided that no
foresecable adverse consequences will result from the transfer.” Applications of Pacific Telesis Group and SBC
Communications Inc., 12 F.C.CR. 2624, 2626-27 (1997); see also Comcast Cellular Holdings, Inc. and SBC
Communications, Inc., 14 F.C.C.R. 10604, 10608-09 (WTB 1999).

¥ See 47 C.FR.§ 1.2111(a).
® See 47 C.FR. § 24.839(a)(1)(6).

1 See Public Notice, Report No. 1492 (rel. May 7, 2003) (granting ULS File No. 0001150113, Stations
WPOK627 and WPOK63Y); Public Notice, Report No. 1467 (rel. Apr. 9, 2003) (granting GLS File No.
0001139259, Station KNLG202); Public Notice, Report No. 1290 (rel. Sept. 18, 2002) (granting ULS File No.
0000923463, Stations WPWL459, WPWL460, and WPWL462), Public Notice, DA (02-2313 (rel. Sept. 18, 2002)
(granting ULS File No. 0000924075, Stations WPOK644 and WPOK660); Public Notice, Report No. 1200 (rel.
June 5, 2002) (announcing consummation of ULS File No. 0000702301, Stations WPUZ357 and WPUZ358);
Public Notice, “Wirgless Telecommunications Bureau and International Burean Grant Consent for Transfer of
Control or Assignment of Licenses from Telecorp PCS, Inc. to AT&T Wireless Services, Inc,” WT Docket No. 01-
315 (WTB/IB rel. Feb. 12, 2002) (granting ULS File No. 0000634850, Stations WPQOJ825 and WPQOJR06), See
Applications of Cook Infet Region, Inc., Transferor, and VoiceStream Wireless Corporation, Transferee, WT Docket
No. 00-207, Order, 15 F.C.CR. 24691 (2000) (granting ULS File No. 0000217007, Station KNLF986).

"' See Attachment A. This number is well below the Commission’s former CMRS spectrum cap. See 47
C.FR. §206.

" Triton currently does not have any spectrum holdings in five of the seven Basic Trading Areas (BT As)
involved: Buriington, NC (BTA062); Charlotte, NC (BTA074), Greensboro, NC (BTA174); Raleigh, NC
(BTA368); and the U.S. Virgin Islands (BTA491). See Attachment A.
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the level of competition in these BTAs. In addition, each of the BTAs associated with the Multi-
Area Licenses will remain fully competitive following consummation of this transaction, with at
least 5 to 9 authorized carriers, including Triton and Cingular.

With respect to Cingular, the Virginia Licenses to-be-transferred to Cingular will overlap
with Cingular’s CMRS spectrum holdings in ten of the eleven BT As involved. The transaction
will not cause a spectrum overlap for Cingular in the Roanoke, VA BTA (BTA376).” Intwo
other BT As, the overlap is minimal as Cingular only holds spectrum in a small portion of the
counties that make up those BT As, e.g., the Norfolk, VA BTA (BTA324) (3 of 27 counties) and
the Richmond, VA BTA (BTA374) (8 of 32 counties).”* In these non-overlap areas, the license
transfer to Cingular will not impact competition as the number of competitors will remain
unchanged.”

In the overlap areas, Cingular’s spectrum holdings in any given county will range
between 30 MHz and 65 MHz as a result of the transaction in all but one BTA."® In all of the
overlap areas, there will be no overall diminution in competition because a substantial number of
competitors will remain.'” Post-transaction, there will still be between 6 and 8 authorized
carriers in the overlap areas. Even in the Fredericksburg, VA BTA (BTA156), where Cingular’s
post-transaction spectrum holdings will be 85 MHz, six other authorized carriers will remain in
the market, i.e., Verizon Wireless, T-Mobile, Sprint, Nextel, NTELOS, and Urban
Communications.”® These carriers include well-established national and regional operators

3 See Attachment B.
Y ia

"> As noted previously, Triton has sold its assets and subscriber contracts in these markets and, accordingly,
Triton is currently exiting the market in all of the licensed areas to-be-transferred. But see infra note 18.

'® In the following three BTAs, Cingular’s holding will range from 55-65 MHz: (i) 60 MHz throughout the
Lynchburg, VA BTA (BTA266), (ii) 65 MHz in 2 of the 8 counties in the Charlottesville, VA BTA (BTA075); and
(iii) 65 MHz throughout the Winchester, VA BTA (BTA479). See Attachment B. In the A WS/Cingular Merger
Order, the Commission used 70 MHz as the threshold at which to subject markets with a level of spectrum
aggregation exceeding what is present in the marketplace today to further review. AWS/Cingular Merger Order at
109.

7 See Attachment B, Table 2.

'® 7d. At least two of these carriers have significant spectrum holdings in the Fredericksburg, VA BTA,
e.g., ALLTEL or Verizon Wireless (25 MHz, depending on the county) and Sprint (30 MHz). See, e.g.,
AWS/Cingular Merger Order at Y 109 (noting that carriers are competing successfully with no more than 30 MHz of
pandwidth). In addition, on October 28, 2004, Triton and Urban Comm — North Carolina, Inc. (“Urban Comm™),
announced that they had reached an agreement, subject to bankruptcy court and government approvais, by which
Triton will acquire the outstanding stock of Urban Comm. Urban Comm'’s assets include twenty FCC licenses,
Eight of the licenses are in North Carolina, five are in South Carolina, and seven are in Virginia, which are 10 MHz
F Block PCS licenses in the following BTAs: Charlottesville, VA; Fredericksburg, VA; Harrisonburg, VA,
Martinsville, VA; Richmond-Petersburg, VA; Roanoke, VA; and Staunton-Waynesboro, VA. See
http://biz. yahoo.com/prnews/041028/phth006_1.html. The FCC has also recently approved an application in which
Triton will acquire 10 MHz of spectrum in the Danville, VA BTA. See ULS File No. 0001892336.
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whose presence will ensure a high degree of competition “to constrain carrier conduct with
regard to pricing and other terms and conditions.”"

The transaction will also yield other substantial public interest benefits. Grant of the
applications will enable the parties to complement their existing spectrum holdings, decrease
roaming costs as well as increase spectrum capacity in some existing markets, This will allow
the parties to improve the quality of service in congested areas and decrease the costs of
providing such service. In addition, a new facilities-based competitor will be added in those
BTA market areas to be transferred where Triton currently holds no spectrum and Cingular will
remain a competitor. The transaction will thus help fill out the national and regional coverage
footprints of both Cingular and Triton and will provide customers in the area with an enhanced
choice of both technology and service providers.

Conclusion

Based on the foregoing, grant of the proposed transaction would serve the public interest.
Accordingly, the Parties request that the Commission expeditiously approve the instant
applications to implement this transaction.

¥ See 4 WS/Cingular Merger Order at 1 191, 192 (finding that when competitors are reduced to two or
fewer, market concentration “presents a significant likelihood of successful unilateral effects and/or coordinated
interaction™).
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. Commercial Mobile Radio Service Spectrum Interests of Triton PCS Holdings, Inc. (10% or
Greater Owned) in Basic Trading Areas Where Spectrum is to be Acquired.'

Burlington, NC (BTAG62) | Alamance 0 20 720
Charlotte, NC (BTA074) Anson 0 20 20
Charlotte, NC (BTA074) Cabarrus 0 20 20
Charlotte, NC (BTA074) Cleveland 0 20 20
Charlotte, NC (BTA074) Gaston 0 20 20
Charlotte, NC {BTA074) Iredell 0 20 20
Charlotte, NC (BTA074) Lincoln 0 20 20
Charlotte, NC (BTA074) Mecklenburg NC 0 20 20
Charlotte, NC (BTA074) Richmond NC 0 20 20
Charlotte, NC (BTA074) Rowan NC 0 20 20
Charlotte, NC (BTA074) Rutherford NC 0 20 20
Charlotte, NC (BTA074) Stanly NC 0 20 20
Charlotte, NC (BTA074) Union NC 0 20 20
Charlotte, NC (BTA074) Chester SC 0 20 20
Charlotie, NC (BTA074) Chesterfield SC 0 20 20
Charlotte, NC (BTA074) Lancaster 5C 0 20 20
Charlotte, NC (BTA074) Marlboro sSC 0 20 20
Charlotte, NC (BTA074) York SC 0 20 20
Greensboro, NC (BTA174) Alleghany NC 0 20 20
Greensboro, NC (BTA174) Ashe NC 0 20 20
Greensboro, NC (BTA174) Davidson NC 0 20 20
Greensboro, NC (BTA174) Davie NC 0 20 20
Greensboro, NC (BTA174) Forsyth NC 0 20 20
Greensboro, NC (BTA174) Guilford NC 0 20 20
Greensboro, NC (BTA174) Montgomery NC 0 20 20
Greensboro, NC (BTA174) Randolph NC 0 20 20

' See 47 CFR. 1.211

2.

* With respect to the Puerto Rico BT As only (BTA488 and BTA489), this column reflects spectrum leased
pursuani to a separate spectrum manager Icase between a subsidiary of Cingular and Triton. See ULS File No,

0001935829
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GreensboroT”NC (Bﬁl74) Rockingham 0

Greensboro, NC (BTA174) Stokes NC 0 20

Greensboro, NC (BTA174) Surry NC 0 20 20
Greensboro, NC (BTA174) Watauga NC 0 20 20
Greensboro, NC (BTA174) Wilkes NC 0 20 20
Greensboro, NC (BTA174) Yadkin NC 0 20 20
Raleigh, NC (BTA368) Chatham NC 0 20 20
Raleigh, NC (BTA368) Durham NC 0 20 20
Raleigh, NC (BTA368) Franklin NC 0 20 20
Raleigh, NC (BTA368) Granville NC 0 20 20
Raleigh, NC (BTA368) Hamett NC 0 20 20
Raleigh, NC (BTA368) Johnston NC 0 20 20
Raleigh, NC (BTA368) Lee NC 0 20 20
Raleigh, NC (BTA368) Orange NC 0 20 20
Raleigh, NC (BTA368) Person NC 0 20 20
Raleigh, NC (BTA368) Vance NC 0 20 20
Raleigh, NC (BTA368) Wake NC 0 20 20
Raleigh, NC (BTA368) Warren NC 0 20 20
San Juan, PR (BTA488) Aguas Buenas PR 10 25 35
San Juan, PR (BTA488) Aibonito FR 10 25 35
San Juan, PR (BTA488) Arecibo PR 10 25 35
San Juan, PR (BTA488) Barceloneta PR 10 25 35
San Juan, PR (BTA488) Barranquitas FR 10 25 35
San Juan, PR (BTA488) Bayamon PR 10 25 35
San Juan, PR (BTA488) Caguas PR 10 25 35
San Juan, PR (BTA488) Camuy PR 10 25 35
San Juan, PR (BTA488) Canovanas PR 10 25 35
San Juan, PR (BTA488) Caroling PR 10 25 35
San Juan, PR (BTA488) Catano PR 10 25 35
San Juan, PR (BTA488) Cayey PR 10 25 35
San Juan, PR (BTA488) Ceiba PR 10 25 35
San Juan, PR (BTA488) Ciales PR 10 25 35
San Juan, PR (BTA488) Cidra PR 10 25 35
San Juan, PR (BTA488) Comerio PR 10 25 35
San Juan, PR (BTA488) Corozal PR 10 25 35
San Juan, PR (BTA488) Culebra PR 10 25 35
San Juan, PR (BTA488) Dorado PR 10 25 35
San Juan, PR (BTA488) Fajardo PR 10 25 35
San Juan, PR (BTA488) Florida PR 10 25 35
San Juan, PR (BTA488) Guaynabo PR 10 25 35
San Juan, PR (BTA438) Gurabo PR 10 25 33
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San Juan, PR (BTA488) Hatillo PR 10 25 T35
San Juan, PR (BTA488) Humacao FR 10 25 35
San Juan, PR (BTA488) Juncos PR 10 25 35
San Juan, PR (BTA488) Lares PR 10 25 35
San Juan, PR (BTA488) Las Piedras PR 10 25 35
San Juan, PR (BTA488) Loiza PR 10 25 35
San Juan, PR (BT A488) Luquillo PR 10 25 35
San Juan, PR (BTA488) Manati PR 10 25 35
San Juan, PR (BTA488) Morovis PR 10 25 35
San Fuan, PR (BTA488) Naguabo PR 10 25 35
San Juan, PR (BTA488) Naranjito PR 10 25 35
San Juan, PR (BT A488) Orocovis PR 10 25 35
San Juan, PR (BTA488) Rio Grande PR 10 25 35
San Juan, PR (BTA488) San Juan PR 10 25 35
San Juan, PR (BTA488) San Lorenzo PR 10 25 35
San Juan, PR (BTA488) San Sebastian PR 10 25 35
San Juan, PR (BTA488) Toa Alta PR 10 25 35
San Juan, PR (BTA488) Toa Baja PR 10 25 35
San Juan, PR (BTA488) Trujillo Alto PR 10 25 35
San Juan, PR (BTA488) Utuado PR 10 25 35
San Juan, PR (BTA488) Vega Alta PR 10 25 35
San Juan, PR (BTA488) Vepa Baja PR 10 235 35
San Juan, PR (BT A488) Vieques PR 10 25 35
San Juan, PR (BTA488) Yabucoa PR 10 25 35
Mayaguez, PR (BTA489) Adjuntas PR 10 25 35
Mayaguez, PR (BTA489) Aguada PR 10 25 35
Mayaguez, PR (BTA489) Aguadillia PR 10 25 35
Mayaguez, PR (BTA489) Anasco PR 10 25 35
Mayaguez, PR (BT A489) Arroyo PR 10 25 35
Mayaguez, PR (BTA489) Cabo Rojo FR 10 25 35
Mayvaguez, PR (BTA489) Coamo PR 10 25 35
Mayaguez, PR (BTA489) Guanica PR 10 25 35
Mayaguez, PR (BTA48%) Guayama PR 10 235 35
Mayaguez, PR (BTA489) Guayanilla PR 10 25 35
Mayaguez, PR (BTA489) Hormigueros PR 10 25 35
Mayaguez, PR (BTA489) Isabela PR 10 25 35
Mayaguez, PR (BTA489) Jayuya PR 10 25 35
Mayaguez, PR (BTA489) Juana Diaz PR 10 25 35
Mayaguez, PR (BTA489) Lajas PR 10 25 35
Mayaguez, PR (BTA489) Las Marias PR 10 25 35
Mayaguez, PR (BTA489) Maricao PR 10 25 35
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Mayaguez, (B ) Maunabo PR 25 35
Mayaguez, PR (BTA489) Mavaguez PR 10 25 35
Mayaguez, PR (BTA489) Moca PR 10 25 35
Mayaguez, PR (BTA489) Patillas PR 10 25 35
Mayaguez, PR (BTA489) Penuelas FR 10 25 35
Mayaguez, PR (BTA489) Ponce FR 10 25 35
Mayaguez, PR (BTA489) Quebradillas PR 10 25 35
Mayaguez, PR (BTA489) Rincon PR 10 25 35
Mayaguez, PR (BTA489) Sabana Grande PR 10 25 35
Mayaguez, PR (BTA489) Salinas FR 10 25 35
Mayaguez, PR (BTA489) San German PR 10 25 35
Mayaguez, PR (BTA489) Santa Isabel PR 10 25 35
Mayaguez, PR (BTA489) Villalba PR 10 25 35
Mayaguez, PR (BTA489) Yauco PR 10 25 35
U.S. Virgin Islands (BTA491) St. Croix VI 0 215 27.5
U.S. Virgin Islands (BTA491) St. John VI 0 275 27.5
U.S. Virgin Islands (BTA491) St. Thomas V1 0 275 27.5
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e  Wireless Competitors in Markets Where Spectrum is to be Acquired.’

| Constructed Facilities®

BTA Name Cellular Block &4 | Cellular Block B [PCS Block A |PCSBiock B | PCS BiockC | PCS Block D |PCS Block E | PCS Block F ESMR
(BT A#)
Burlington, NC
(BTAQ62)

Charlotte, NC
(BTAO74)

Greensboro, NC
(BTA1T4)

Rale:gh, NC
(BTA368)

San Juan, PR
(BTA488)

Mayaguez, PR
(BTA485)

U.S. Virgin Islands
(BTA491)

Suffix Key (Licensee is 50% or More Owned by the Entity Indicated)
(A)= ALLTEL

(C) = Cingular Wireless

{L) = Leap Wireless

(8) = Sprint

(T) = T-Mobile

(U} = U.S. Ceflular

(V) = Verizon Wireless

* Major Trading Areas (MTAs) (used for assigning PCS A & B licenses) and Metropolitan Statistical Areas
{MSAs) and Rural Service Areas (RSAs) (used for assigning Cellular A & B licenses) do not coincide exactly with BTAs,
therefore licenses assigned via MTA, MSA, or RSA may be noted in multiple BTAs. As a result, the licenses listed under
cellular block (A or B) do not compete against other cellular licenses in their block, rather each is licensed to serve a
separate geographic region of the pertinent BT A and competes against the other cellular, ESMR and operating PCS carriers
in the BTA.

* Denotes (as of October 12, 2004) active cellular licenses granted more than 18 months ago, active PCS licenses
for which a construction notification has been filed, and other sources of publicly-available information; carriers that have
completed construction may not have subscribers, and carriers that are operating may not have filed construction notices. In
instances where there are multiple carriers within a license block in a particular BTA, the block is shaded if any of the
carriers satisfy the criteria in the preceding sentence. This chart lists licensed, facilities-based terrestriat carriers only, and
does not include resellers or satellite service providers.
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e  Commercial Mobile Radio Service Spectrum Interests of Cingular Wireless LLC and its
affiliates (10% or Greater Owned) in Basic Trading Areas Where Spectrum is to be Acquired.’

Charlottesville, VA (BTAO75) | Albemarle VA T30

Charlottesville, VA (BTA075) Buckingham VA 10 30 40
Charlottesville, VA (BTA075) Fluvanna VA 10 30 40
Charlottesville, VA (BTA075) Greene VA 10 30 40
Charlottesville, VA (BTA075) Madison VA 35 30 65
Charlottesvilte, VA (BTA075) Nelson VA 10 30 40
Charlottesville, VA (BTA075) Orange VA 35 30 65
Charlottesville, VA (BTA075) Charlottesville City VA 10 30 40
Danville, VA (BTA104) Caswell NC 10 40 50
Danville, VA (BTA104) Halifax VA 10 40 50
Danville, VA (BTA104) Pittsylvania VA 10 40 50
Danville, VA (BTA104) Danville City VA 10 40 50
Danville, VA (BTA104) South Boston City VA 10 40 30
Fredericksburg, VA (BTA156) Caroline VA 35 30 85
Fredericksburg, VA (BTA156) King George VA 35 50 85
Fredericksburg, VA (BTA156) Spotsylvania VA 35 50 85
Fredericksburg, VA (BTA156) Westmoreland VA 35 50 85
Fredericksburg, VA (BTA1356) Fredericksburg City VA 35 50 85
Harrisonburg, VA (BTA183) Page VA 35 20 55
Harrisonburg, VA (BTA183) Rockingham VA 10 20 30
Harrisonburg, VA (BTA183) Harrisonburg City VA 10 20 30
Harrisonburg, VA (BTA183) Hardy WV 35 20 55
Harrisonburg, VA (BTA183) Pendleton wv 35 20 55
Lynchburg, VA (BTA266) Ambherst VA 10 50 60
Lynchburg, VA (BTA266) Appomattox VA 190 50 60
Lynchburg, VA (BTA266) Campbell VA 10 50 60
Lynchburg, VA (BTA266) Lynchburg City VA 10 50 60
Martinsville, VA (BTA284) Henry VA 10 35 45

' See 47 CFR. 1.2112. Cingular’s SMR holdings were not included in this analysis due to a waiver excluding
these holdings, which do not exceed 1.5 MHz in any given area, from the former spectrum cap provisions, See
Cingular Wireless LLC, 16 F.C.C.R. 17564 (2001). Moreover, Cingular’s SMR holdings are the subject of a

pending application to transfer control to a third party. See Public Notice, Report No. 1980 (rel. Nov. 3, 2004)

{ULS File No. 00018%5549}.
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Martinsville, VA (BTA284) Patrick VA 10 35 45
Martinsville, VA (BTA284) Martinsville City VA 10 35 45
Norfolk, VA (BTA324) Camden NC 0 30 30
Norfolk, VA (BTA324) Chowan NC 0 30 30
Norfolk, VA (BTA324) Currituck NC 0 30 30
Noirfolk, VA (BTA324) Dare NC 0 30 30
Norfolk, VA (BTA324) Gates NC 0 30 30
Norfolk, VA (BTA324) Hertford NC 0 30 30
Norfolk, VA (BTA324) Pasquotank NC 0 30 30
Norfolk, VA (BTA324) Perquimans NC 0 30 30
Norfolk, VA (BTA324) Accomack VA 25 30 55
Norfolk, VA (BTA324) Gloucester VA 0 30 30
Norfolk, VA (BTA324) Isle of Wight VA 0 30 30
Nerfolk, VA (BTA324) James City VA 0 30 30
Norfolk, VA (BTA324) Mathews VA 25 30 55
Norfolk, VA (BTA324) Northampton VA 25 30 55
Norfolk, VA (BTA324) Southampton VA 0 30 30
Norfolk, VA (BTA324) Surry VA 0 30 30
Norfolk, VA (BTA324) York VA 0 30 30
Norfolk, VA (BTA324) Chesapeake City VA 0 30 30
Norfolk, VA (BTA324} Franklin City VA 0 30 30
Norfolk, VA (BTA324) Hampton City VA 0 30 30
Norfolk, VA (BTA324) Newport News City VA 0 30 30
Norfolk, VA (BTA324) Norfolk City VA 0 30 30
Norfolk, VA (BTA324) Poquoson City VA 0 30 30
Norfolk, VA (BTA324) Portsmouth City VA 0 30 30
Norfolk, VA (BTA324) Suffolk City VA 0 30 30
Norfolk, VA (BTA324) Virginia Beach City VA 0 30 30
Norfolk, VA (BTA324) Williamsburg City VA 0 30 30
Richmond, VA (BTA374) Amelia VA 0 30 30
Richmond, VA (BTA374) Brunswick VA 0 30 30
Richmond, VA (BTA374) Charles City VA 0 30 30
Richmond, VA (BTA374) Charlotte VA 0 30 30
Richmond, VA (BTA374) Chesterfield VA 0 30 30
Richmond, VA (BTA374) Cumberland VA 0 30 30
Richmond, VA (BTA374) Dinwiddie VA 0 30 30
Richmond, VA (BTA374) Essex VA 25 30 35
Richmond, VA (BTA374) Goochland VA 0 30 30
Richmond, VA (BTA374) Greensville VA 0 30 30
Richmond, VA (BTA374) Hanover VA 0 30 30
Richmond, VA (BTA374) Henrico VA 0 30 30
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Richmond, VA (BTA374) King and Queen VA 25 30 55
Richmond, VA (BTA374) King William VA 25 30 55
Richmond, VA (BTA374) Lancaster VA 25 30 55
Richmond, VA (BTA374) Louisa VA 25 30 35
Richmond, VA (BTA374) Lunenburg VA 0 30 30
Richmond, VA (BTA374) Mecklenburg VA 0 30 30
Richmond, VA (BTA374) Middlesex VA 25 30 55
Richmond, VA (BTA374) New Kent VA 0 30 30
Richmond, VA (BTA374) Northumberland VA 25 30 35
Richmond, VA (BTA374) Nottoway VA 0 30 30
Richmond, VA (BTA374) Powhatan VA ¢ 30 30
Richmond, VA (BTA374) Prince Edward VA 0 30 30
Richmond, VA (BTA374) Prince George VA 0 30 30
Richmond, VA (BTA374) Richmond VA 25 30 55
Richmond, VA (BTA374) Sussex VA 0 30 30
Richmond, VA (BTA374) Colonial Heights City VA 0 30 30
Richmond, VA (BTA374) Emporia City VA 0 30 30
Richmond, VA (BTA374) Hopewell City VA 0 30 30
Richmond, VA (BTA374) Petersburg City VA 0 30 30
Richmond, VA (BTA374) Richmond City VA 0 30 30
Roancke, VA (BTA376) Alleghany VA 0 30 30
Roanoke, VA (BTA376) Bath VA 0 30 30
Roanoke, VA (BTA376) Bedford VA 0 30 30
Roanoke, VA (BTA376) Botetourt VA 0 30 30
Roancke, VA (BTA376) Carroll VA 0 30 30
Roanoke, VA (BTA376) Craig VA 0 30 30
Roanoke, VA (BTA376) Floyd VA 0 30 30
Roanoke, VA (BTA376) Franklin VA 0 30 30
Roanoke, VA (BTA376) Giles VA 0 30 30
Roanoke, VA (BTA376) Grayson VA 0 30 30
Roanoke, VA (BTA376) Montgomery VA 0 30 30
Roanoke, VA (BTA376) Pulaski VA 0 30 30
Roanoke, VA (BTA376) Roanoke VA 0 30 30
Roanoke, VA (BTA376) Rockbridge VA 0 30 30
Roanoke, VA (BTA376) Wythe VA 0 30 30
Roancke, VA (BTA376) Bedford City VA 0 30 30
Roanoke, VA (BTA376) Buena Vista City VA 0 30 30
Roanoke, VA (BTA376) Clifton Forge City VA 0 30 30
Roanoke, VA (BTA376) Covington City VA 0 30 30
Roanoke, VA (BTA376) Galax City VA 0 30 30
Roanoke, VA (BTA376) Lexington City VA 0 30 30




FCC Form 603
Attachment B
Page 4 of 6

30

Roanoke. VA (BTA376) Radford City VA 0

Roancke, VA (BTA376) Roancke City VA 0 30 30
Roancke, VA (BTA376) Salem City VA 0 30 30
Staunton, VA (BTA430) Augusta VA 10 35 45
Staunton, VA (BTA430) Highland VA 10 35 45
Staunton, VA (BTA430) Staunton City VA 10 35 45
Staunton, VA (BTA430) Waynesboro City VA 10 35 43
Winchester, VA (BTA479) Clarke VA 33 30 65
Winchester, VA (BTA479) Frederick VA 35 30 65
Winchester, VA (BTA479) Shenandoah VA 35 30 65
Winchester, VA (BTA479) Warren VA 35 30 65
Winchester, VA (BTA479) Winchester City VA 35 30 65
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qes 3
Constructed Facilities
BTA Name Cellular Biock A Cellular Block B | PCS Block A [PCS Block B PCS Block C PCS Block D PCS Block E PCS Block F ESMR
TAH

Charlottesville, VA 1 Urban Comm
(BTALTS)
Danville, VA
(BTAL104)

Fredericksburg, VA
(BTA156)

Hamisonburg, VA
(BTA183}

Lynchburg, VA
(BTA266)

Martinsville, VA
(BTA284)

Norfolk, VA
(BTA324)

Richmond, VA
(BTA374)

Roanoke, VA
(BTA376)

Staunton, VA
(BTA430)

Winchester, VA
(BTA479)

a Urban Comm

Urban Comm

i Urban Comm

| Urban Comm

Urban Comm

* Major Trading Arcas (MTAs) (used for assigning PCS A & B licenses) and Metropolitan Statistical Areas
(MSAs) and Rural Service Areas (RSAs) (used for assigning Cellular A & B licenses) do not coincide exactly with BTAs,
therefore licenses assigned via MTA, MSA, or RSA may be noted in multiple BT As. As a result, the licenses listed under
cellular block (A or B) do not compete against other cellular licenses in their block, rather each is licensed to serve a
separate geographic region of the pertinent BT A and competes against the other cellular, ESMR and operating PCS carriers

in the BTA.

* Denotes (as of October 12, 2004) active cellular licenses granted more than 18 months ago, active PCS licenses
for which a construction notification has been filed, and other sources of publicly-available information; carriers that have
completed construction may not have subscribers, and carriers that are operating may not have filed construction notices. In
instances where there are multiple carriers within a license block in a particular BTA, the block is shaded if any of the
carriers satisfy the criteria in the preceding sentence. This chart lists licensed, facilitics-based terrestrial carriers only, and
does not include resellers or satellite service providers.
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Suffix Key (Licensee is 50% or More Owned by the Entity Indicated)
(A) = ALLTEL
(Cy= Cingular Wireless
(S) = Sprint

{T)=T-Mobile
(Uy="1U.8. Cellular

(V) = Verizon Wireless
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RESPONSE TO QUESTION 77

Cingular Wireless LLC (“Cingular”), the real party in interest, hereby submits this
response to Question 77 of the FCC Form 603 concerning allegations against various indirect
subsidiaries or affiliates of Cingular. While these cases may fall outside the scope of disclosures
required by Question 77, they are nevertheless being reported out of an abundance of caution.
Pending litigation information for Cingular was previously reviewed and approved in
connection with ULS File No. 0001916242, which was granted on October 29, 2004. In
order to facilitate Commission review, changes to that previously-approved pending
litigation information are underlined below.

On March 1, 2002, United States Cellular Telephone of Greater Tulsa, L.L.C. v. SBC
Communications, Inc., No. 02CV0163C (J), was filed in the U.S. District Court for the Northern
District of Oklahoma. SBC Communications, Inc. and SWB Telephone, L.P. (“SWBT”) are
defendants. The complaint alleges that because of land use (residential zoning) restrictions, the
roof of a telephone building owned by Defendants is an “essential facility” to which Defendants
have permitted access by an affiliate (Cingular) while denying access to Plaintiff. Cingular is not
a defendant. Among other things, the complaint alleges that Defendants have violated § 2 of the
Sherman Act by treating United States Cellular less favorably than Cingular with respect to the
claimed “essential facility.”

On or around August 23, 2002, an action styled Millen, et al. v. AT&T Wireless PCS,
LLC, et al. was filed in the U.S. District Court for the District of Massachusetts {Case No. 02-
11689 RGS). Cingular Wireless LLC is a named defendant along with several other wireless
companies. Plaintiffs seek to certify a class of wireless customers in the Boston metropolitan
area. Plaintiffs allege that defendants market handsets and wireless services through tying
arrangements and that defendants monopolize markets for handsets. Plaintiffs seek damages and
injunctive relief under the Sherman Act.

On or around September 20, 2002, an action styled Truong, et al v. AT&T Wireless PCS,
LLC, et al. was filed in the U.S. District Court for the Northern District of California (Case No.
C 02 4580). This complaint is similar to the Millen complaint filed in the U.S. District Court for
the District of Massachusetts.

On or around September 27, 2002, an action styled Morales, et al. v. AT&T Wireless
PCS, LLC, et al. was filed in the U.S. District Court for the Southern District of Texas (Case No.
1.-02-CV120). This complaint is similar to the Millen complaint filed in the U.S. District Court
for the District of Massachusetts.

On or around September 30, 2002, an action styled Beeler, et al. v. AT&T Cellular
Services, Inc., et al. was filed in the U.S. District Court for the Northern District of Illinois (Case
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No. 02C 6975). This complaint is similar to the Millen complaint filed in the U.S. District Court
for the District of Massachusetts.

On or around January 10, 2003, an action styled Brook, et al. v. AT&T Cellular Services,
Inc. et al. was filed in the U.S. District Court for the Southern District of New York (Case No. 02
Civ. 2637 (DLC)). This action was originally filed as a putative consumer class action alleging
certain antitrust violations against a number of carriers in the New York area. The January 10
filing is an amended complaint that was amended to include Cingular Wireless as a defendant,
and to drop price fixing and market allocation counts and to add a monopolization count. The
amended complaint thus now includes the same defendants and the same tying and
monopolization claims included in the Millen, Truong, Morales and Beeler cases mentioned
above. On February 21, 2003, Cingular, along with the other 4 carrier defendants in Brook, filed
a motion to dismiss that case for failure to state a claim under Rule 12(b)(6).

In fall of 2002, the defendants in Miflen, Truong, Morales, Beeler and Brook, including
Cingular, filed a motion with the Judicial Panel on Multi-District Litigation seeking to
consolidate all five actions for pretrial purposes. Plaintiffs’ counsel (who is the same in each
case) did not oppose this motion, which was granted on March 5, 2003. The actions have been
consolidated and transferred to the Southern District of New York as MDL-1513—/n re Wireless
Telephone Services Antitrust Litigation.

On August 11, 2003, the court in MDL-1513 issued an order consolidating Aillen,
Truong, Morales, Beeler and Brook for pretrial purposes. The court is treating the complaint in
Brook as the consolidated complaint. On August 12, 2003, the court issued an order granting in
part and denying in part defendants’ motion to dismiss. The court dismissed five of the six
claims in all five cases (the monopolization claims). In the remaining claim, plaintiffs allege that
the carriers tied the sale of wireless service to the purchase of wireless handsets. The plaintiffs
have since filed a Consolidated Amended Class Action Complaint.

American Cellular Network Company, LLC, d'b/a Cingular Wireless v. Capital
Management Communications, Inc., d'b/a CMCI, C.A. No. 02-15175 (Montg. CCP): CMCI
resells Cingular's wireless service pursuant to a 1992 Settlement Agreement. In August 2002,
Cingular instituted litigation to terminate CMCI’s agreement citing CMCI’s refusal to participate
in a contractually required migration of customers and recovery of past due balances. CMCI has
asserted counterclaims for breach of contract and tortious interference with contract claiming
Cingular failed to provide free or discounted phones and customers service support for CMCI’s
customer base. CMCI also dentes it owes Cingular any monies. After discussions between the
parties, it was agreed that the suit filed by American Cellular and CMCT’s counterclaim would be
dismissed. The parties are in the process of negotiating a new contract.

On or around February 28, 2003, an action styled Unity Communications, Inc. v.
BellSouth Cellular Corp; BellSouth Corp.; and Cingular Wireless LLC, was filed in the U.S.
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District Court for the Southern District of Mississippi (Civil Action No. 2:03CV115PG). Plaintiff
is a former reseller who alleges that Defendants refused to provide it digital services in violation
of 251(c) of the Telecommunications Act, refused to provide it support in violation of 201(a) and
(b) of the Communications Act, charged discriminatory rates under 202(a) of the
Communications Act, conspired to eliminate competition in violation of Section 1 of the
Sherman Act, engaged in monopolization in violation of Section 2 of the Sherman Act, and
committed breach of contract and tortious breach of contract. At a preliminary hearing on
August 15, 2003, the plaintiff agreed to dismiss the claims made under Section 251(c) of the
Communications Act, as well as three of the state law claims. In addition, BellSouth Cellular
Corp., which no longer exists, was dismissed as a defendant. The Court ordered the parties to
conduct discovery on the question whether all of plaintiff’s claims are barred either under the
doctrines of accord and satisfaction or by virtue of a release executed by the plaintiff in favor of

Cingular Wireless in 2001. After this discovery, Cingular filed its motion for summary judgment
on the grounds of release and accord and satisfaction. All other issues in the case were stayed

pending resolution of these issues.

Due to Judge Pickering’s appointment to the 5% Circuit Court of Appeals, the case was
recently reassigned to Judge Stanwood Duval (E.D. .a.) who set the hearing for Cingular’s
motion for summary judgment on October 20, 2004, The Court denied Cingular’s motion at that
hearing. Because the Court found that its order involved controlling issues of law and the issues
presented close questions and were dispositive of the case, the Court certified its order denying

Cingular’s motion for interlocutory appeal pursuant to 28 U.S.C. 1292(b). Cingular will be

pursuing the interlocutory appeal to the 5% Circuit.

Cell Comp v. Cingular Wireless, No. 2003-12-6181-D (District Court Cameron County
Texas): Cell Comp is an authorized agent for Cingular Wireless in the South Texas market. Cell
Comp alleges that after it signed an agency agreement in 2002, it began to “experience
difficulties” with Cingular including unilateral changes in compensation, unrealistic demands on
activations and improper cancellations. Cell Comp. claims breach of contract, fraud, fraudulent
inducement, deceptive trade practices, conversion, conspiracy and tortious interference. The
court reinstated this case on the active docket following Cingular’s written response to Cell
Comp’s deceptive trade claims. The parties are in the process of exchanging written discovery.

Dash Retail v. Cingular, (Arbitration through AAA per Agency Agreement): Dash Retail
approached Cingular to operate as an authorized agent in the Philadelphia region. Shortly after
entering an agreement that would govern the relationship, Cingular discovered Dash or its
predecessor in interest was not free of contractual obligations it had as an agent of T-Mobile.
Upon learning of this information, Cingular refused to advance Dash certain funds and
terminated its agreement. Dash has filed a claim for arbitration to recover the funds that were not
advanced and for lost profits it claims it would have earned under the agreement. Dash also
claims the termination of the contract was wrongful. An arbitrator has been selected. The
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parties have initiated written discovery. The arbitration hearing is currently scheduled for
February 28-March 4, 2005.

Harvard Cellular v. Cingular, (Arbitration through AAA per Agency Agreement):
Harvard claimed that it relied upon representations by Cingular representatives before entering
into an agency agreement and opening 5 locations in Manhattan. After disappointing sales,
Harvard closed all 5 of its stores within 6 months of Cingular’s entry into the New York City
market. Harvard claimed, infer alia, that it relied upon representations of projected activations
for Cingular in the New York City region and promises that it could conduct B2B sales. Harvard
claimed that Cingular reduced its advertising budget and changed its business model resulting in
lower sales. Harvard also claimed its attempts to pursue B2B sales were thwarted by Cingular.
Finally Harvard claimed that its relationship with Cingular constituted a franchise under NY law
and as such, it was entitled to damages associated with rescission of the agreement. Harvard also
claimed that Cingular has indemnity obligation for any remaining obligations that Harvard has
under the leases for its N'Y locations that were closed. Harvard also made a lost profit claim. The

arbitrator awarded damages to Cingular and denied each of Harvard’s counterclaims. Cingular
has initiated a proceeding in the New York State Court to reduce the arbitration award to a
judgment. Harvard Cellular has filed a motion in the same court to vacate the arbitration award.

Cingular filed its reply to Harvard’s motion to vacate. The parties are awaiting a notice from the
court advising the parties whether a hearing will be scheduled.

Sinclair Interest (One Source Wireless) v. Cingular (No. 04-E-0131-C) District Court
Matagorda County, Texas: One Source is an authorized agent for Cingular Wireless in the South
Texas market. It alleges that Cingular unilaterally changed compensation schedules and made
unrealistic demands with respect to activations and improperly cancelled customers. One Source
claims breach of contract, fraud, conversion, conspiracy, and tortious interference. The case was
removed to the federal court on the basis of diversity jurisdiction; however, because this federal
circuit examines the citizenship of the members of a limited liability company when determining
diversity, the plaintiff’s motion to remand was not opposed upon confirmation that the
citizenship of certain members of the limited liability companies at issue would destroy diversity.
Accordingly, the case was remanded to the Texas state court on July 7, 2004. The District Court
of Matagorda County denied Cingular’s motion to transfer the case to another county within

Texas where One Source has more store locations. The parties are now in the process of
exchanging written discovery requests. The case is on the trial calendar for the spring of 2003.

Z-Page v. Southwestern Bell Wireless (District Court, Cameron County Texas) Z-Page
claims in this suit that Cingular made fraudulent representations to induce Z-Page to open
approximately 27 stores in Texas, and shortly thereafter changed its commission schedule. Z-
Page also claims that Cingular interfered with Z-Page’s efforts to sell its business. Z-Page is
claiming damages for breach of contract and tortious interference of approximately $10 M and is
also making a punitive damage claim. Cingular has counter-claimed for unpaid refund of market
development funds and return of monies paid for fraudulent advertisement invoices. Discovery is
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complete with the exception of the exchange of expert reports. Cingular is awaiting the overdue
expert report for Z-Page. There is currently no trial date scheduled.

Foundation for Taxpayer and Consumer Rights v. Cingular Wireless, AWS, 1-Mobile.
(Superior Court for County of Los Angeles, California) Filed on June 7, 2004. This action,
purportedly brought “on behalf of the general public,” alleges that the practice by the GSM
carries of locking handsets “thwarts” LNP and violates California Business and Professions Code
sections 17200 and 17500. The complaint also alleges that defendants’ conduct constitutes
unlawful tying (in violation of California’s antitrust statute) by requiring customers to purchase
the carmer’s authorized handset in order to access the carrier’s network. The complaint seeks
injunctive relief and restitution. On August 18, 2004 Michael Freeland v. AT&T Cellular
Services, Inc., et al. (Case No. C-04-3366) was filed in the U.S. District Court for the Northern
District of California asserting similar claims under California state law.

On or about September 5, 2001, the second amended complaint in a case captioned
DiBraccio v. AT&T Wireless Services, Inc., et al. was filed in Florida State Court (Eleventh
Judicial Circuit, in and for Miami-Dade County) (Case No. 99-20450 CA-20_The Company is
named as a defendant, along with ABC Cellular Corp., a reseller of wireless services and
handsets in South Florida. Plaintiff seeks damages for alleged monopolization of wireless phone
services in South Florida under Section 542.19 of the Florida Statutes and conspiracy to
monopolize under the same statute. Recently, DiBraccio was removed as the trustee, and the

case name was revised to Kapila, to reflect the new trustee, Soneet Kapila.




